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Grand Trunk Western Railroad Company

Conditional Sale Agreement Dated as of August 1,

M/g [LYLE E. MAW

1981

Dear

Pursuant to 49 U.S.C. § 11303,
on behalf of Grand Trunk Western Railroad Company for

[CS&M Ref:

5760-001]

Ms. Mergenovich:

filing and recordatlon counterparts of the following:

(a)
August 1,

Railway Company;

(b)

August 1,

and

and National Bank of Detroit.

Conditional Sale Agreement dated as of
1981, between each of Whitehead & Kales
Company, Grand Trunk Western Railroad Company, Grand
Trunk Coerporation and Duluth,Winnipeg and Pacific

Agreement and Assignment dated as of
1981, between Whitehead & Kales Company

I enclose herewith

MAURICE T. MOORE

td
ROSW:LL L. GILPATRIC
ALBERT R, CONNELLY
L. R. BRESLIN, JR.
GEORQGE B. TURNER
FRANK H. DETWEILER
GEORGE Q. TYLER
JOHN H. MORSE
HAROLD R. MEDINA, J&,
CHARLES R. LINTON
WILLIAM B. MARSHALL
ROYALL VICTOR
ALLEN H. MERRILL

PLACE DE LA CONCORDE

75008 PAR!S, FRANCE

TELEPHONE: 283-81-84
TELEX: 290530

2

33 THROGMORTON STREET
LONDON, EC2N 2BR, ENGLAND
TELEPHONE {-86086-)421
TELEX: 8814801

1981

&
o

2
(

S
TN
N

A,

The addresses of the parties to the aforementioned

agreements are:

Builder:

Whitehead & Kales
58 Haltiner Street
River Rouge, Michigan 48218.

37 ony
daA 23y

18, Hd 0T |



Guarantors:

Grand Trunk Corporation
477 Congress Street
Portland, Maine 04101.

Duluth, Winnipeg and Pacific Railway Company
72nd Avenue, West and Raleigh,
Duluth, Minnesota_ 55807

Railroad:

Grand Trunk Western Railroad Company
131 West Lafayette Blvd.,

Detroit, Michigan 48226.

Agent:

National Bank of Detroit

Box 222-A

Detroit, Michigan 48232

The équipment coverea by the aforementioned agree-

ments appears in Schedules B and C attachéd hereto:and-also bears.:;

the legend "Ownership Subject to a Security Agreement filed
with the Interstate Commerce Commission."

Enclosed is our check for $50 for the required
recordation fee. Please accept for recordation one counterpart
"of each of the enclosed agreements, stamp the remaining
counterparts with your recordation number and return them to
the delivering messenger along with your fee receipt addressed
to the undersigned.

Very truly_zours,

d/y/CEZZZ;»kééﬁszéiéh la»~£7’—”/’ﬂ.
io, 7
. Christopher Dorian

As Agent for Grand Trunk
Western Railroad Company

/

Agatha Mergenovich, Secretary,
Interstate Commerce Commission,
Washington, D. C. 20423

Enbls.
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INTERSTATE COMMERCE COMMISSION

(CS&M Ref. 5760-001]

AGREEMENT AND ASSIGNMENT

Dated as of August 1, 1981

Between

WHITEHEAD & KALES COMPANY

and

NATIONAL BANK OF DETROIT,

as Agent
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AGREEMENT AND ASSIGNMENT dated as of
. - August 1, 1981, between NATIONAL BANK OF
.. DETROIT (here1nafter called the "As31gnee“),
and WHITEHEAD & KALES COMPANY (herelnafter_
called the “Bullder“) '

WHEREAS the Bu1lder, Grand Trunk Western Ra11road
Company, a Michigan and Indiana’ corporation and a wholly
owned ‘subsidiary of Grand Trunk Corporation {(the "Railroad")
and Grand Trunk Corporation, a Delaware corporation, and
‘Duluth, Winnipeg and Pacific Railway Company, a Minnesota
Corporation and a wholly owned subsidiary of Grand Trunk
Corporation (the "Guarantors"), have entered into a Condi~+
tional Sale Agreement dated as of the date hereof (the
"CSA"), covering the construction, . sale and delivery, on the
conditions therein set forth, by the Builder and the purchase
by the Railroad of the equipment described in Schedules B and
C. to the CSA (said equlpment be1ng herelnafter called the
_"Equ1pment“), and

WHEREAS the A551gnee, acting as agent for Domestlc
Four Leasing Corporation (the "Investor") pursuant to the ~ - -
terms of .a Finance Agreement dated as of the date hereof (the .
"Finance Agreement“) and any other holders from time to tlme
of interests in the CSA Indebtedness, as defined in the CSA,"
is authorized to enter into this Assignment;

"NOW, THEREFORE, THIS ASSIGNMENT WITNESSETH: That, B

in consideration of the sum of One Dollar ($1.00) and other:
good and valuable consideration paid by the Assignee to the
Builder, the receipt of which is hereby acknowledged, as well
‘as of the mutual covenants herein contalned, the parties do
'hereby agree as follows _

SECTION 1. The Builder hereby assigns, tranSfers
and sets over unto the A551gnee, its" successors and ass1gns:

, (a) all 1ts rlght, title and 1nterest in and to
each unit of the Equlpment when and. as dellvered to -and
accepted by the Rallroad, subject to payment by the
-Assignee to the Builder of the amount required to be
- paid under Section 4 hereof o

. (b) all its right, t1tle and interest in and to
the CSA (except the rlght to construct and dellver the



;Equlpment and the" rlght to’ recelve the payments spec1—'
:.fled in the third paragraph of Article 3 thereof, and
‘the 'last paragraph of Article 16 thereof and relmburse—
. ments for taxes paid or incurred by the Builder as -
. provided in Article 6 thereof), and in and to any and
-7 all amounts which may be or become due or owing by the
- Railroad or either of the Guarantors to the Builder
- under the CSA in respect of the Purchase Price (as’
"~ defined in the CSA) of the Equipment and interest
thereon,‘and in and to any other sums becoming due fron

the Railroad or the Guarantors under the CSA, other than .

those herelnabove excluded and

(c) except as limited by subparagraph (b) hereof
~all the rights, powers, privileges . and remedles of the-
- Builder under the CSA, . .

without any recourse against the Bullder for or on account ot
- the failure of the Railroad or the Guarantors to make any- of
the payments prov1ded for in, or otherwise to comply with,
any of the provisions of the CSA; provided, however, that
this Assignment shall not subject the Assignee to, or trans-
fer, or pass, or in any way affect or modlfy, the liability

. of the Builder to construct or rebuild, as the case may be,
-and deliver the Equipment in accordance with the CSA or w1th
respect to its obligations contained or referred to in _
Article 15 of the CSA, or relieve the Railroad or the Guaran-
-tor from its lelgatlons to the Builder contained or referred’
to in Articles 2, 3, 6, 14, 15 and 16 of the CSA, it being
understood and agreed that, notwithstanding this Assignment,
or any subsequent assignment pursuant to the provisions of
Article 16 of the CSA, all obligations of the Builder to the -
‘Railroad with respect to the Equipment shall be and remain
enforceable by the Railroad, its successors and assigns,
against and only against the Builder. In furtherance

of the foregoing assignment and: transfer, the Builder hereby
authorizes and empowers the Assignee, in the Assignee's own

- 'name or in the name of the Assignee's nominee, or in the name

of and as attorney hereby irrevocably constituted for the
Builder, to ask, demand, sue for, collect, receive and
enforce any and all sums to which the Assignee is or may

- become entitled under this Assignment and to ask, demand, sue
for -and enforce compliance by the Railroad and the Guarantors
with the terms and agreements on its part. to be performed.
under the CSA, but at the expense and liability and for the
sole benefit of the Assignee. -



o _ SECTION 2 The Bu1lder agrees that 1t shall
'construct or: rebu1ld, ‘as ‘the case may: be, the Equipment’ in
full accordance with the CsA and will deliver the same upon
completion to the Railroad in. accordance with the provisions
of ‘the CSA; and that, notwithstanding this Assignment, it
will perform and fully comply with each and all of the cove-
nants and conditions of the CSA to be performed and - Complled
~with by it. It further agrees that it will warrant to the

: A551gnee and the Railroad that, at the time of dellvery

of each unit of the Equipment under the CSA, it had legal.
title to such unit and good and lawful right to sell such
‘unit -and that t1tle to such unit was free of all claims,
liens, securlty interests and other encumbrances (other than

those created by the CSA); and it further agrees that it will

~defend the title to each unit of the Equipment against the

demands of all persons whomsoever based on claims originating -

prior to the delivery of such unit by it under the CSA; all

- ‘subject, however, to the provisions of . the CSA and the rlghts.f'

. of the Railroad thereunder. It will not.deliver any of the

. Equipment to the Railroad under the CSA until the filings and

" recordations referred to in Article 20 of the CSA have been -
effected (the Builder and its counsel being entitled to rely.
on advice from counsel for the Railroad that such flllngs and~
.recordatlons have been effected)

v 'SECTION 3. The Builder agrees with the Assignee
that, in any suit, proceeding or action brought by the - B
‘Assignee under the CSA for any installment of, or interest .
on, indebtedness in respect of the Purchase Price of the

- Equipment or to enforce any provision of the CSA, it will
1ndemn1fy, protect and hold harmless the Assignee from and
against all expense, loss or damage -suffered by reason of any.
defense,_setoff counterclaim or recoupment whatsoever of the
Railroad arising out of its breach of any obligation with
respect to the Equipment or the manufacture, constructlon,"
rebuilding, delivery or warranty thereof, or by reason of .

- any defense, setoff, counterclaim or recoupment whatsoever

.farlslng by reason of any other indebtedness or liability at
.any time owing by it to the Railroad. Its obllgatlon so to
‘indemnify, protect and hold harmless the Assignee is condi-
tional ‘upon (a) the Assignee's timely motion or other :
appropriate action, on the basis of Article 16 of the CSA,
to strike any defense, setoff, counterclaim or recoupment
"asserted by the Railroad in any such suit, proceeding or
action and (b) if the court or other body having jurisdiction -
in such suit, proceeding or action denies such motion or

" other action and accepts such defense, setoff, counterclaim



:;or recoupment as a trlable 1ssue in- such SUlt, proceedlng or
actlon, ‘the Assignee’s. prompt - notification to it of the -
,asserted defense, setoff, counterclaim or recoupment and. the
A531gnee S giving it the right, at its expense, to compro—-~ .
..mise, settle or defend against such defense, setoff, ‘counter-
',clalm or: recoupment : S S

: Except in" cases of artlcles or materlals spec1f1ed
',by the Rallroad .and .not manufactured by the Builder ‘and in

. cases of" de51gns, systems, processes, formulae or comblnatlon
specified by the Railroad and not developed or: purported to :
be developed by the Builder, the Builder agrees to 1ndemn1fy,f
protect and hold harmless the Assignee from and against any.
and all liability, claims, costs, charges and expenses,
including royalty payments and counsel fees, in any manner
imposed upon or accru1ng against the Assignee or its assigns’

- because of the use, in or about the construction or recon-
struction, as the case may be, or operation of the Equipment,-
‘of any design, system, process, formula, combination, article
or material which infringes or is claimed to infringe on any

,,patent or other right. The Assignee will give prompt notice. -

" to the Builder of any such liability or claim actually known
to the Assignee and will give the Builder the right, at its
- .expense, to compromlse, settle or defend against such clalm.

. The Builder agrees that any amounts payable to it
" by the Railroad with respect to the Equipment, whether pur- .

‘suant to the CSA or otherwise, not hereby assigned to the -
'Assignee, shall not be secured by any lien, charge or secur-
ity interest upon the Equipment or any unit thereof (other .
than such as result from reassignment to the Builder in
accordance with the last paragraph of Sectlon 4 hereof).

_ ' SECTION 4. The A551gnee, on the Closing Date flxed-
as prov1ded in Article 4 of CSA, shall pay to the Builder an
amount .equal to the Purchase Price of the Equipment, provided-
‘that there shall have been delivered to the Assignee, as
provided in Article 16 of CSA at least five business days (as
defined in said Article 4) prior to the Closing Date, the
'follow1ng documents, in form and substance satisfactory to

" it, in such number of counterparts as may be reasonably
'requested by it:

(a) a bill of sale from the Builder to the A551gneev;

‘transferring to- the Assignee the title of the Builder in-
the Equipment, warranting ‘to the-Assignee and to the
Rallroad that, at the time of dellvery of the Equlpment



,3'under the CSA, 1t had 1ega1 tltle to the Equlpment and
-.good. -and 1awful rlght to sell it and- that” title to the’

-Equipmeéent was free of all claims, 11ens, securlty
interests and other encumbrances’ (other than those-

. created or permitted by the CSA and this~ Assignment),
- and- covenanting to defend the title thereto against the:

" demands of all persons whomsoever based on claims

orlglnatlng prior to the delivery thereof by the Bullder
‘under the CSA; : :

(b) a Certlflcate or Certlflcates of Acceptancei

“with respect to the Equ1pment as contemplated by Art1t1e1~"

3 of the CSA'

(c) an invoice of the Bu1lder for the Equ1pment
zaccompanled by or having endorsed thereon a certifica- |
. tion by the Rallroad as to the correctness of the prlces
'of the units of the Equ1pment-

(d) one or more opinions of’counSel for the Rail- -

~.'road, -dated as of ‘the Closing Date, stating that (i) the
- Railroad-is a duly organized and existing corporation

in good standlng under the laws of its jurisdiction of
- incorporation and has the power and authority to own 1ts ,
- properties and to carry on its business as now conducted,.‘
{i1) the CSA and the Finance Agreement have been duly
"authorized, executed and delivered and are legal, valid,
binding and enforceable instruments, (iii) title to and.
a first and prior security interest in the units of = |
Equ1pment is validly vested in the Assignee and title to
such units, at the time of delivery thereof to the
Railroad under the CSA was free from all claims, liens,
security interests and other encumbrances (other than
those created or permitted by the CSA and this Assign-
“ment), (iv) no approval of the Interstate Commerce

- Commission or any other governmental authorlty is
’vnecessary for the valid execution and delivery of the
"CSA or this Assignment, (v){(A) the CSA and this A551gn—
ment have been duly filed and recorded with the Inter-
state Commerce Commission in accordance with 49 U.S5.C.
Sec. 11303 and duly deposited in the Office of the
Registrar General of Canada pursuant to Section 86 of
the Railway Act of Canada and notice of such deposit has
been duly'published or adequate provision has been made
therefor,  in the Canada Gazette in accordance with sald
‘Section 86, and no other filing or recordation is

- necessary for the protection of the rights of the



'A551gnee in any . state' of the Unlted States ‘of. Amerlca or_fﬂvt;ﬁ
.in the 'District of Columbia or in Canada or any . prov1ncef’“

‘thereof, and (B) if such opinion is being rendered in
connection w1th settlement for units of Rack Equ1pment _
. (as defined in the CSA) financing statements in respect

of such Equipment, the CSA and this Assignment have been":u.

‘duly flled and recorded in the State of- M1ch1qan in
‘accordance with the appllcable provisions. of the :
. Uniform Commercial Code of the ‘State ‘of Michigan and ‘no
- other filing or recordation (except as specified) is B
- necessary for the protection of the rights of .the
.~ Assignee in any state of the United States or the N
" District of Columbia, (vi) reglstratlon of the- CSA, thlS'
- Assignment or the certificate of interest dellvered to’

~ the Investor is not required under the Securities Act of

1933, as- amended, -and quallflcatlon of an indenture w1th

- respect thereto is not required under the Trust Inden—'
ture Act of 1939, and (vii) neither the execution and .
Qdellvery of the CSA nor the consummation. of the trans—i'g
actions therein contemplated nor the fulfillment of, or. -~
’-compllance w1th ~the terms and provisions thereof w11lf"'

v'_confllct with, or‘result in a breach of, any of the

terms,'condltlons or provisions of the charter (as
amended) or the by-laws (as -amended) of the Railroad,

of any bond, debenture, note, mortgage, 1ndenture, :
' _agreement or other instrument to which the Railroad is
now a party or by which it or its property may be bound,
‘or constitute (with the giving of notice or the passage
of time or both) a default thereunder, or result in the
‘creation or imposition of any lien, charge, security

- interest or other encumbrance of any nature whatsoever

- - upon any property of the Railroad or upon ‘the Equipment

- pursuant to the terms of any such agreement or 1nstru—,
ment, other than the encumbrance created by the CSA in
vand to the Equ1pment-

~(e) an oplnlon of counsel for the Bu11der dated as
of . such Closing Date, to the’ effect set forth in clause
(iii) of subparagraph (d) above and stating that’ (i) tne
Builder is a duly organized and existing corporation in
good standing under the laws of its jurisdiction of
incorporation and has the power and authority to own its
‘properties and to carry on its business as now conducted.‘
(ii) the CSA has been duly authorized, executed and
delivered by the Builder and is a legal and valid instru-
ment binding upon, and enforceable against, the Builder
in accordance with its terms, (iii) this Assignment has



”*been duly authorlzed executed and delivered by the:

"+ Builder and’ is a legal and valid- instrument binding upon*ﬂﬁ

'}the Builder in accordance with its terms, and (iv) the:
'bill of sale referred ‘to in subparagraph (a) of this.

- Section 4 has been duly authorized, executed and dellv—

ered by the Builder and is valid. and effective to.

_ transfer all right, title and interest of the Bu1lder in
‘and to the units of Equipment to the Assignee, free. from’

all. clalms, liens, - ‘security’ 1nterests and other encum=

brances of any nature (other than- those created or

: permltted by the CSA and this- A551gnment),

, (f) an oplnlon or oplnlons ‘of counsel for the
Guarantors, dated. as of such Closing Date, to' the
effect set forth in clauses (11) and (iv) of subpara—'
graph (d) above and stating that (i) the Guarantors are'
duly organlzed and ex1st1ng corporations 'in good . :
standing under the laws of their jurisdictions of o
‘incorporation and have the power and authority to own -
~their. properties and to carry on their business as now -
conducted, and (ii) neither the execution and delivery
of the CSA nor the consummation of the transactions :
therein contemplated nor the fulfillment of, or compll—.‘

hdfance with, the terms and prov131ons thereof will

conflict w1th, or result in a breach of, any of the
terms, conditions or provisions of the charters (as
amended) or the by-laws (as amended) of the Guarantors,
- or of any bond, debenture, note, mortgage, indenture, .
- agreement. or other instrument to which the Guarantors
are now parties or by which they or their property may
" be bound, or constitute (with the giving of notice or
. the passage of time or both) a default thereunder, :or
result in the creation or imposition of any lien,
' charge, security interest or other encumbrance of .
any nature whatsoever upon any property of the Rallroad
lor upon the Equ1pment pursuant to the terms of any such
agréement or instrument, other than the encumbrance
created by the CSA in and to the Egquipment; :

_ - (g) a certlflcate of an officer of the Rallroad, _
dated as' of .the Closing Date, to the effect that (i) no.
- event of default, or event whlch w1th the lapse of time



'and/or demand prov1ded for in the CsA could constltute
" an event of default, shall have occurred and is then '
continuing, (11) no Federal tax liens (1nclud1ng tax
‘liens filed pursuant to Section 6323 of the Internal ,
Revenue Code of 1954, as amended) and to the best oflhls‘
.- knowledge and belief no other tax liens have been filed
. and are currently in effect which would adversely affect -
" the security interest of the A551gnee in the Equipment;
‘and (iii) no taxes, assessments or governmental charges
or levies are delinquent which would adversely affect L
" the securlty 1nterest of the Assignee in the Equlpment, o
. and. .

S (h) an opinion'. of McCarthy & McCarthy,'spec1al
,QCanadlan counsel for the Railroad, to the effect: that

- (i) the CSA and this’ Assignment have been duly dep051ted
in the Office of the Registrar General of Canada pursu-.

. ant to Section 86 of the Railway Act of Canada and
- notice of such dep051t has been duly publlshed or . _
o adequate provision has been made therefor in the Canada '
- Gazette in accordance w1th said Section 86 and no other

filing or recordation is. necessary for the protection- of | :

- the rights of the Assignee in or to. the equ1pment under.
-~ the CSA and the Assignment in Canada or any province
" thereof, (ii) no authorization or approval from any
governmental mlnlstry or agency or public.regulatory"
- body in Canada is necessary for the due execution and
delivery by the Railroad of the CSA or this Assignment
or for the valldlty or enforceablllty of any thereof and-

(1ii) the prov1s1ons of the CSA and this A351gnment do . .

not contravene any appllcable Canadlan Law.

In glv1ng the opinions spec1f1ed in subparagraphs SRR

(d) (e) and (£) of this Section 4, counsel may qualify any"

,!‘ opinion to the effect that any agreement is a legal, valid:

"and binding instrument enforceable in accordance with its
‘terms by a general reference to limitations as to enforcea-
‘bility imposed by bankruptcy, insolvency, reorganization,
moratorium or other similar laws affecting the enforcement of
creditors' rights generally. Counsel for each of the parties’
" may assume due authorization, execution-and dellvery of any
~-document by the other parties in giving its opinion, and in

- giving the opinions specified in. subparagraphs (d) and (f) of
~ this Section 4, counsel may rely on the opinion of counsel
'for the Bu11der as to tltle to the Equlpment at the time of



dellvery thereof under the CSA.V-

: _ . The" A551gnee shall not be requlred to make payment L
for the Equ1pment ass1gned hereunder- ol ;

_ (1) on the C1051ng Date,vunless the A551gnee
o ;shall have on deposit suff1c1ent funds avallable
- to make such payment or

(11) at any tlme after the commencement of any
.. proceedings specified in clause (¢) or (d) of Article 17
- of the CSA or if an event of default, or any event which
~with the lapse of time and/or demand provided for in the’
. .CSA could constitute an event of default, shall have -
'occurred and be contlnulng under the CSA

In the event that -the Assignee- shall not make any such- pay—
‘ment, the Assignee shall reassign to the Bu11der,vw1thoutv
recourse to the Assignee, all right, title and interest of
the Assignee in and to the Equ1pment for whlch payment has
" not been made. .

. - SECTION 5. The Ass1gnee may assign all or any of
”1ts ‘rights under ‘the. CSA, including the right to receive any

fhpayments due or to become due to it from the 'Railroad or the .
-Guarantors thereunder. 1In the event of any such a551gnment,_b-

any such subsequent or successive assignee or assignees
 shall, to the extent of such assignment, enjoy all the rights
and. pr1v1leges and be subject to- all the obllgatlons of the
'ASSlgnee hereunder. ‘ :

SECTION 6 | The'Builder'hereby'»’

(a) represents and warrants to the A351gnee, 1ts

'*successors and assigns, that the CSA was duly authorlzedf&?

by it ‘and lawfully executed and delivered by it for a
" valid consideration and, assuming due authorization,

-~ execution and delivery by the other parties thereto, the .

CSA is a valid and existing agreement binding upon it in

.- accordance with its terms and, at the time of the
execution and delivery of this Assignment, it is in
-force without amendment thereto-’ ' S

(b) agrees that it will from time to t1me and
—at all times, at the request of the.Assignee or
. its successors or. assigns, execute and dellver all
;such further 1nstruments of a531gnment -transfer and



_cj%assurance a8’ are presented to 1t and do such further
. .acts and thlngs as' may ‘be- necessary ‘and - approprlate in’
- “the premises to give effect to the provisions here1n—~-
~above set forth'and more perfectly to confirm the .
. rights, t1tles and interests hereby assigned and trans—
.ferred to the A551gnee or 1ntended so to be; and

_ (c) agrees that subsequent to payment to 1t in full
of the Purchase Price for the Equipment and upon request
of the Assignee, its successors. and assigns, it will
execute any and all instruments which may be necessary:

or .proper in order to.discharge of record the CSA or: ahy

- -other instrument’ eV1denc1ng its interest therein or in
~the Equlpment ' e

s SECTION 7 The terms of thls A551gnment and all

prlghts and obllgatlons hereunder shall be- governed by ‘the law S

of the State of Mlchlgan, provided,: however, that ‘the partles
'shall be entitled to all the rights conferred as provided in

Artlcle ‘24 of the CSA. The terms used herein shall have the
meanings: attrlbuted to them in the CSA unless the context
1ndlcates otherwise.

: SECTION 8. The Ass1gnee agrees to dellver an
executed counterpart of ‘this. Assignment to. the Railroad and

" the Guarantors, which delivery shall constitute due notice of

"the assignment hereby made. Although this Assignment is

dated for convenience as of the date first set forth above,

- the actual date or dates of execution hereof by the parties

- hereto is or are the date or dates stated in the acknowledg—.

.ment hereto annexed -

SECTION 9. ThlS Ass1gnment may - be executed in any

number of counterparts; such counterparts' together constltut-,; o

ing but one and the same ‘contract, but the counterpart

. ‘delivered to ‘the A551gnee shall be deemed to be the orlglnal
‘and all other counterparts shall be deemed to be duplicates
‘thereof. : . : :

- . IN WITNESS WHEREOF, the partles hereto,_each e
_pursuant to due’ authority, have caused this instrument. to be
' executed in their respective ‘corporate names by duly autho-



1

f7 rlzed off1cers, and their respectlve corporate seals to
_%be hereunto afflxed and duly attested : :

'[CORPORATE SEAL]

J ohn Perry, '?ge %gs

. NATIONAL ‘BANK OF DETROIT,

- Corp. Develqpment

-[CORPORATE SEAL]

sAttest._%

o WHITEHEAD & KALES co'pANY._-'

Senlor V1ce Presldent, Flnance»'“'

i T

C E. WIESER

LTrﬁét_Officer;:' 



STATE OF MI CHIGAN )
y © )ssvi
o COUNTY OF WAYNE, _)

C . On thlsc§%4é£ day of Cleegte= :
personally appeared . cE MnEsER P ', to._me personallyﬁ“
o Known,. who, ‘being by me -duly sworn, says ‘that he is. . R
. smwonvapREs .Finance Of WHITEHEAD & KALES COMPANY, that one of the
e seals affixed to the foregoing 1nstrument is the corporate- _
seal of said corporatlon and that said instrument was signed-
and sealed on behalf of said corporatlon by authority of its._

1981, before me,.fh*f:“

Board of Directors and he acknowledged that the executlon of

the foregoing 1nstrument was the free act and deed of Sald
_corporatlon. : . .

Notary Publlct-

ARD)S W. HALL

E My comm1551on explres Notary Public, Wayne County, Ml ..
- _ _ ‘ My Commzssxon Expxres Jufie 13. 138

£

RPN

INotarial Seal]
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‘_TZSTATE OF MICHIGAN )y
. ".' ‘ 'v... )Ss. L]
county OF " WAYNE, )

‘On thlS day of ‘:f;ﬁff: 1981, before me,i*“

'Tfpers0na11y appeared <*'~ *ﬁ~ﬁl‘f ~to me. personallYT"n-.‘

' -known, -who, ‘being by me: duly sworn, says that he is

’ of NATIONAL BANK OF DETROIT that one of. the
seals afflxed to the fore901ng instrument is the corporate.
seal of said corporatlon and that said instrument was signed

and ‘sealed on behalf of said corporation by authority of its -

‘Board of Directors and he acknowledged that the execution of'.

. the’ foreg01ng instrument was the free act and deed of said’
fcorporatlon.

" Notary Public -
My commisSion ?*pires ;,

~ [Notarial Seall.
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T?f“fAéKNOWLEPGMENr OF-NOTICEFGF;ASSIGNMENT:"*

; GRAND TRUNK WESTERN RAILROAD COMPANY and GRAND
UTRUNK CORPORATION and DULUTH, WINNIPEG AND PACIFIC RAILWAY R
COMPANY, each hereby acknowledges due notice of and consents'

. to the assignment made by the foregoing Agreement and
‘-A531gnment dated as of August 1, 1981.

-GRAND TRUNK WESTERN RAILROAD
'COMPANY,

.by

, Vicé;Rresident
[CORPORATE SEAL]R‘

Attest.%_-.”'

GRAND TRUNK CORPORATION,

by

Tr@st Officer
[CORPORATE SEAL]

Attest.vf

RDULUTH WINNIPEG AND PACIFIC
RAILWAY 'COMPANY,

by

| T Trust Officer
'_[CORPORATE SEAL]

Attest°
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NATIONAL BANK OF DETROIT,

as Agent




' AGREEMENT.AND ASSIGNMENT

| TABLE OF CONTENTS -

T.PARTIES {;I;.w;,.}..;;,;:,....,..;.;L,;;,f;;;;;l;.fQ.;n‘

PREAMBLES _-o-.-o--.oo-.”o o.a.-o-.--oo‘c‘oo--.-..‘Qono-n‘;."v-»_O..Al’.'_v'

lSECTIQN_l. Assignmént by”Buildé;'to'E"

A551gnee° No Recourse ....;;..;. ...... e

SECTION,Z,_ Bullder Agrees to Construct ‘and Rebu1ld
o Equ1pment and Warrant Title Thereto;

No. Del1very Until F111ng """""'*"'N

SECTION 3. :Indemnlflcatlon of A551gnee- Patent
Indemnlflcatlon .;;..;,..,....,.f .......

~ SECTION 4. -Condltlons to Obllgatlon of A551gneevl

. To’ Pay Bullder N LSRR RN -

.f.SECTIQN-S.‘,Further A581gnment by Ass1gnee crecessecon

SECTICN_G.' Representatlon and Warranty and'
' ' greement of Builder ......... ceeaes -

SECTION 7. Law Governlng .......;..3.;;...,;,f;-..,.,'

SECTION 8."Not1ce of Assignment to Rallroad and
Guarantor ;......,,...,,.,,,,.a,...,;..,

TESTIMONIUM «.enutnusennteniennneneranernssineennnns
'SIGNATURES ;;,.;;;;.{;;;;...;.;....;.....;....,.. .....

A ACKNOWLEDGEMENT OF NOTICE OF : ASSIGNMENT .,..;g..}.....

10

10

. SECTION 9' . Counterparts :o s seseessseee o':o o.o' o.-'-...',".;_'o .' .o OO . 10 : »

10

11

14



» AGREEMENT AND ASSIGNMENT dated .as - of
_August 1, 1981, between ‘NATIONAL  BANK OF ,
DETROIT (herelnafter called the "Assignee"),
and WHITEHEAD & KALES COMPANY (herelnafter
called the "Builder").

) : WHEREAS the Bullder, Grand Trunk Western Rallroad
.Company, a Mlchlgan and Indiana corporation and a wholly
owned subsidiary of Grand Trunk Corporation (the "Railroad")
-and Grand Trunk Corporation, a Delaware corporation, and
Duluth, Winnipeg and Pacific Railway Company, a Minnesota .
Corporation and a wholly owned subsidiary of Grand Trunk '
‘Corporation (the "Guarantors"), have entered into a Condi- .
tional Sale Agreement dated as of the date hereof (the
"CSA"), covering the construction, sale and delivery, on the
‘conditions therein set forth, by the Builder and the purchase
by the Railroad of the equipment described in Schedules B and
C .to the CSA (said equipment being herelnafter called the

- "Equipment"); and :

WHEREAS the A851gnee, acting as agent for Domestlc
"Four Leas1ng Corporation (the "Investor") pursuant to the.
“terms  of a Finance Agreement dated as of the date hereof (the
"Finance Agreement") and any other holders from time to time
of interests in the CSA Indebtedness, as defined in the CSA,
" is authorlzed to enter into th1s A351gnment- _

: NOW, THEREFORE, THIS ASSIGNMENT WITNFSSETH. That,_
in consideration of the sum of One Dollar ($1.00) and other:
‘good and valuable consideration paid by the Assignee to the
Builder, the receipt of which is hereby acknowledged, as well
as of the mutual covenants herein contalned the parties do
hereby agree as follows.

SECTION l The Builder hereby a551gns, transfers

-~ and sets over unto the A551gnee, 1ts successors ‘and’ ass1gns-

(a) all 1ts rlght, title and interest in and to
each unit of the Equipment when and. as del1vered to and
accepted . by the Railroad, subject to payment by the
Assignee to the Builder of the amount required to be

_ pa1d under Section 4 hereof; : .

_ (b) all its right, title and interest in and to
the. CSA (except the- rlght to construct and deliver the



. Equlpment and the rlght to recelve the payments spec1—f’ '
. fied ‘in the-third paragraph of Article 3 thereof, and.
‘the last paragraph of Article 16 thereof and reimburse-
. ments for taxes paid or incurred by the Builder as =
provided in Article. 6 thereof), and in and to any and
coall amounts which may be or become due or owing by the
~-Railroad- or elther of the Guarantors to the Builder o
'~ under the CSA in respect of the Purchase Price (as’
' defined in the CSA) of the Equipment and interest ,
" thereon, and in and to any other sums becoming due from

‘the Railroad or the Guarantors under the CSA, other than -

those herelnabove excluded and-

() except as llmlted by subparagraph (b). hereof
~-all the rights, powers,. pr1v1leges and remedles of the ‘
: Bullder under the CSA- : “

w1thout any recourse against the Builder for or on account ot;'
- the failure of the Railroad or the Guarantors to make-any of
the payments prov1ded for in, or otherwise to comply with,
any of the provisions of the CSA; provided, however, that-
this Assignment shall not subject the Assignee to, or trans-
jfer, or pass, or in any way affect or modify, the liability:
of the Builder to construct or rebuild, as the case may be,'

~and deliver the Equipment in accordance with the CSA or w1th '"v"z

respect to its obligations contained or referred to 'in
Article 15 of the CSA, or relieve the Railroad or the Guaran—'
tor-from its obligations to the Builder contained or referred
to in Articles 2, 3, 6, 14, 15 and 16 of the CSA, it being

- understood and agreed that, notwithstanding this A851gnment,
or any subsequent assignment pursuant to the provisions of o
Article 16 of the CSA, all obligations of the Builder to the
‘Railroad with respect to the Equipment shall be and remain . .
enforceable by the Railroad, its successors and assigns,
against and only against the»Builder;' In furtherance

of the foregoing assignment and transfer, the Builder hereby

Ai”authorlzes and empowers the A531gnee, in the Assignee's own
-~ hame or in the name of the Assignee's nominee, or in the name

of and as attorney hereby irrevocably constituted for the

* Builder, to ask, demand, sue for, collect, receive and
enforce any and all sums to which the Assignee is or may

~ become entitled under this Assignment and to ask, demand, sue
for .and enforce compliance by the Railroad and the Guarantors
. with the terms and agreements on its part to be performed:

~ :under the CSA, but at the expense and 11ab111ty and for the

. sole benefit of the Ass1gnee.



SECTION 2. The Builder agrees that it shall
construct or rebu11d as ‘the case may. be, the Equipment in
full accordance with the CSA and will deliver the same upon
‘completion to the Railroad in accordance with the provisions
‘of the CSA; and that, notwithstanding this Assignment, it
owill perform and fully comply with each and all of the cove-
nants and conditions of the CSA to be performed and complied
' with by it. It further agrees that it will warrant to the
- Assignee and the Railroad that, at the time of delivery
of each unit of the Equipment under the CSA, it had legal
title to such unit and good and lawful right to sell such
-unit and that t1tle to such unit was free of all claims,
~ liens, securlty interests and other encumbrances (other than
those created by the CSA); and it further agrees that it will -
~defend the title to each unit of the Equipment against the °
demands of all persons whomsoever based on claims originating
prior to the delivery of such unit by it under the CSA; all
_subject, however, to the provisions of the CSA and the rights
. of the Railroad thereunder. It will not deliver any of the _
. Equipment to the Railroad under the CSA until the filings and.
" recordations referred to in Article 20 of the CSA have been: .-
effected (the Builder and its counsel being entitled to rely
on advice from counsel for the Railroad that suc¢h filings and-
urecordatlons have been effected)

S SECTION 3. The Bullder agrees w1th the A551gnee
that, in.any suit, proceeding or action brought by the -
Assignee under the CSA for any installment of, or interest.
on, indebtedness in respect of the Purchase Price of the
Equipment or to enforce any provision of the CSA, it will
indemnify, protect and hold harmless the Assignee from and
‘against all expense, loss or damage suffered by reason of any

defense,_setoff, counterclaim or recoupment whatsoever of the: f_'

Railroad arising out of its breach of any obligation with _
respect to the Equipment or the manufacture, construction,
rebuilding, delivery or warranty thereof, or by reason of -

',any defense, setoff, counterclaim or recoupment whatsoever

- arising by reason of any other indebtedness or liability at

.any . time owing by it to the Railroad. 1Its obllgatlon so to
indemnify, protect and hold harmless the Assignee is condi-
tional upon (a) the Assignee's timely motion or other :
appropriate action, on the basis of Article 16 of the CSA, -
to strike any defense, setoff, counterclaim or recoupment
" asserted by the Railroad in any such suit, proceeding or
action and (b) if the court or other body having jurisdiction
-~ in such suit, proceeding or action denies such motion or

" other actlon and accepts such defense, setoff, counterclaim



“;or recoupment ‘as: a trlable 1ssue in- such su1t, proceedlng or

:9"act10n, the Assignee's prompt notlflcatlon to it of the

-asserted’ defense, setoff, counterclaim or: recoupment and- the
A551gnee ] glv1ng it the right, at its expense, to compro—‘f

'73.mlse, settle or defend against such defense, setoff, counter—'

clalm or recoupment.

Except 1n cases of artxcles or materlals spec1f1ed j;,[

‘fby the’ Rallroad and not manufactured by the Builder and in

. cases of" de51gns, systems, processes, formulae or combination '

specified by the Railroad and not developed or purported to
be developed by the Builder, the Builder agrees to indemnify, "
_protect and hold harmless the Assignee from and against any.
and all liability, claims, costs, charges and expenses,
including royalty. payments and counsel fees, in any manner
imposed upon or accrulng against the Assignee or its assigns'
'_because of the use; in or about the construction or recon-
'struction, as the case may be, or operation of the Equipment,

. of any design, system, process, formula, combination, article’

or material which infringes or is claimed to infringe on any

. .patent- or other right. The Assignee will give prompt notice. = -

- to -the Builder of any such liability or claim actually known

- . to the Assignee and will give the Builder the right, at its
expense, to compromise, settle or defend against SUch.claim.__

: _ The ‘Builder agrees that any amounts payable to lt'w
- by ‘the Railroad with respect to the Equipment, whether pur-

- suant to the CSA or otherwise, not hereby assigned to the
‘Assignee, shall not be secured by any lien, charge or secur-
ity interest upon the. Equipment or any unit thereof (other
than such as result from reassignment to the Builder in
~accordance with the last paragraph of Section 4 hereof).

SECTION 4. The Assignee, on the Closing Date fixed -

as provided in Article 4 of CSA, shall pay to the Builder: an
- amount equal to the Purchase Price of the Equipment, provided
‘that there shall have been delivered to the Assignee, as '
provided in Article 16 of CSA at least five business days (as
defined in said Article 4) prior to the Closing Date, the
following documents, in form and substance satisfactory to
it, in such number of counterparts as may be reasonably
"requested by it:

. {(a) a bill of sale from the Bullder to the A351gneer'
transferrlng to the A551gnee the title of the Builder in
the Equipment, warranting to the:Assignee and to ‘the
Railroad that, at the time of delivery of the Equipment



”junder the csa, 1t had legal t1tle to the Equ1pment and,f;;
- good and lawful right to sell it: and that title to the.

‘Equipment was free of all claims, 11ens, securlty
interests and other encumbrances. (other than those
created or permltted by the CSA and this. A551qnment), '

- and covenanting to defend the title thereto against the

j:demands of .all persons whomsoever based on claims o
orlglnatlng prior to the dellvery thereof by the Bu1lder
under the CSaA; : S .

. (b)) a Certlflcate or Certificates of Acceptance .
with respect to the Equ1pment as contemplated by. Article .
3 of the CSsA; :

(c) an. 1nv01ce of the Builder for the Equipment
_accompanled by or having endorsed thereon a certifica-
tion by the Railroad as to the correctness of the prlces
of the unlts of the Equ1pment-

. (d) one. or more oplnlons of counsel for the Rail-

. road, dated as. of the Closing Date, statlng that (i) the
. Rallroad is a duly organized and existing. corporation.
~in good standing under the laws of its jurisdiction of.
incorporation and has the power and authority to own 1ts.

- properties and to carry on its business as now conductec,~'

(ii) the Csa and the Finance Agreement have been duly

authorized, executed and delivered and are legal, valld,
binding and enforceable instruments, (iii) title to and .
a first and prior security interest in the units of ‘
Equlpment is validly vested in the Assignee and title to =

~ such. units, at the time of delivery thereof to the

Railroad under the CSA was free from all claims, liens,
‘security interests and other encumbrances (other than
those created or permitted by the CSA and this Assign-
"ment), (iv) no approval of the Interstate Commerce

~_Comm1551on or any other governmental authorlty is

‘necessary for the valid execution and delivery of the
CSA or this Assignment, (v)(A) the CSA and this Assign- .
ment have been duly filed and recorded with the Inter-
state Commerce Commission in accordance with 49 U.S.C.
Sec. 11303 and duly deposited in the Office of the
Reglstrar General of Canada pursuant to Section 86 of
the Rallway Act of Canada and notice of such deposit has
been duly publlshed, or adequate provision has been made
"~ therefor, in the Canada Gazette in accordance with sald
. 'Section 86, and no other filing or recordation is

. necessary for the protection of the rights of the



f7A551gnee in any state of the Unlted States of Amerlca or SRR

.in the District of- Columbla or in Canada -or any prov1nce

'slgthereof and (B) if such opinion is. being rendered in

connection wlth settlement for units of Rack Equlpment _
. (as defined in the CSA) financing statements in respect

of such Equipment, the CSA and this Assignment have been._'f

:duly filed and recorded in the State of Michigan in
“accordance with the applicable provisions of the
- Uniform Commercial Code of the State of Michigan and" no
other filing or recordation (except as specified) is
necessary for the protection of the rights of the
-As51gnee in any state of the United States or the . :
~District of Columbia, (vi) reglstratlon of the CSA, this
Assignment or the certificate of interest delivered to’

- the Investor is not required under the Securities Act of

1933, as-amended, ‘and qualification of an indenture w1th.
respect thereto is not required under the Trust Inden-‘
ture Act of 1939, and (vii) neither the execution and

.delivery of the CSA nor the consummation of the trans—
actions therein contemplated nor the fulfillment of,

“compliance with, the terms and provisions thereof w1ll
conflict with, or result in a breach of, any of the

" terms, conditions or provisions of the charter (as
amended) or the by-laws (as amended) of the Railroad,

of any bond, debenture, note, mortgage, indenture,
agreement or other instrument to which the Railroad is
now a party or by which it or its property may be bound,
-or constitute (with the giving of notice or the passage
of time or both) a. default thereunder, or result in the
’creatlon or imposition of any lien, charge, security

~ interest or other encumbrance of any nature whatsoever

. upon any property of the Railroad or upon the Equipment

pursuant to the terms of any such agreement or instru--
ment, other than the encumbrance created by the CSA in
and to the Equ1pment-

.(e) an opinion of counsel for the Bu1lder dated as
of . such Closing Date, to the’ effect set forth in. clause
(iii) of subparagraph (d) above and stating that (i) the
Builder is a duly organized and existing corporation 'in
good standing under the laws of its jurisdiction of
incorporation and has the power and authority to own its

. properties and to carry on its business as now conducted,

-(ii) the CSA has been duly authorized, executed and
delivered by the Builder and is a legal and valid instru-
ment binding upon, and enforceable against, the Builder
in accordance with its terms, (iii) this Assignment has



‘Nbeen duly authorlzed executed and dellvered by the

" Builder and is a legal and valid instrument binding upon-d“

:the Builder in accordance with its terms, and (1v),the
'bill ‘of sale referred to in subparagraph (a) of this.

"~ Section 4 has been duly authorized, executed and deliv-

- ered by the Builder and is valid and effective to .

- transfer ‘all right, title and interest of the Builder in
.and to the units of Equlpment to the Assignee, free from’
‘all. clalms, liens, - security 1nterests and other encum-
‘brances of any nature (other than. those created or

: permltted by the CSA and this- A351gnment),

. (f) an oplnlon or oplnlons of counsel for the
’Guarantors, dated as of such Closing Date, .to the-
effect set forth in clauses (ii) and (iv) of subpara-
graph (d) -above and stating that (i) the Guarantors are
duly organlzed and ex1st1ng corporations in good -
" standing under the laws of their ‘jurisdictions of o
'1ncorporat10n and have the power and authority to own -
_their properties and to carry on their business as now:
conducted, and (ii) neither the execution and delivery
of the CSA nor the consummation of the transactions

- therein contemplated nor the fulfillment of, or compll-
- ance with, the terms and prov151ons thereof will
‘conflict with, or result in a breach of, any of the
terms, conditions or provisions of the charters (as
amended) or the by-laws (as amended) of the Guarantors,

- or of any bond, debenture, note, mortgage, indenture, .

- agreement. or other instrument to which the Guarantors
" ‘are now parties or by which they or their property may.
" be bound, or constitute (with the giving of notice or.

. the passage of time or both) a default thereunder, .or .
- result in the creation or imposition of any lien,
" charge, security ‘interest or other encumbrance of

- any nature whatsoever upon any property of the Rallroad o
. or upon the Equipment pursuant to the terms of any such

agreéement or instrument, other than the encumbrance
created by the CSA in and to the Equipment;

L (g) a certificate of an officer of the Railroad,
_‘dated as' of .the Closing Date, to the effect that’ (i) no .
“event of default, or event which w1th the lapse of time



iand/or demand prov1ded for in the CSA could constltute

. an event of default, shall have occurred and is then ;3.51[%,

continuing, (ii) no Federal tax liens (including tax
liens filed pursuant to Section 6323 of the Internal . =
Revenue Code of 1954, as amended).and to the best of his
. knowledge and belief no other tax liens have been filed’
- and are currently in effect which would adversely affect
"the security interest of the A581gnee in the Equipment,
‘and . (iii) no taxes, assessments or governmental charges
or levies are delinquent which would adversely affect
the securlty 1nterest of the Assignee in the Equ1pment,
and .

(h) an oplnlon of. McCarthy & McCarthy, spec1al
vCanadlan counsel for the Railroad, to the effect that _
(i) the CSA and this Assignment have been duly dep051ted
in the Office of the Registrar General of Canada pursu—e
ant to Section 86 of the Railway Act of Canada and -
~ notice of such dep051t has been duly publlshed or
‘ adequate provision has been made therefor in the Canada,
Gazette in accordance with said Section 86 and no other-
filing or recordation is necessary for the protection of
the rights of the Assignee in or to the equipment under
the CSA and the Assignment in Canada or ‘any province
thereof, (ii) no authorization or approval from any
governmental mlnlstry or agency Or public regulatory
. body in Canada is necessary for the due execution and
‘delivery by the Railroad of the CSA or this A551gnment
or for the validity or enforceability of any thereof and-
(iii) the provisions of the CSA .and this Assignment do
Z'not contravene any appllcable Canadlan Law

. In g1v1ng the opinions spe01f1ed in subparagraphs
S (d), (e) and (f) of this Section 4, counsel may qualify any-"
opinlon to the effect that any agreement is a legal, valid

- and binding ‘instrument enforceable in accordance with its

‘terms by a general reference to limitations as to enforcea-
bility imposed by bankruptcy, insolvency, reorganization,
,morator1um or other similar laws affecting the enforcement of

~ ‘creditors' rights generally. Counsel for each of the parties’

" may assume due authorization, execution- and dellvery of any
‘document by the other parties in giving its opinion, and in

'uﬂglv1ng the opinions specified in subparagraphs (d) and (f) of
'~ this Section 4, counsel may rely on the opinion of counsel

for the Bu1lder as to title to the Equlpment at the time of



dellvery thereof under the CSA

' The A531gnee shall not be required to make payment -
for the Equlpment as51gned hereunder., . :

. (1) on the C1051ng Date, unless the Ass1gnee
. shall have on deposit suff1c1ent funds avallable
l{to make “such payment- or :

(11) at any time after the commencement of any
"proceedings specified in clause (c) or (d) of Article 17
of the CSA or if an event of default, or any event which
with the lapse of time and/or demand provided for in the
CSA could constitute an event of default, shall have
occurred and be continuing under the CSA;a

. In the event that the Assxgnee shall not make any such- pay—-“
‘ment, the Assignee shall reassign to the Builder, without

recourse to the Assignee, all right, title and interest of

the Assignee in and to the Equlpment for which payment has

" not been made. .

- SECTION 5. The Assignee may assign all or any of
._'1ts rights: under ‘the CSA, including the right to receive any
" payments due or to become due to it from the ‘Railroad or the
‘Guarantors thereunder. 1In the event of any such a551gnment
any such subsequent or successive assignee or assignees
- shall, to the extent of such assignment, enjoy all the rights
and. pr1v1leges and be subject to all the obllgatlons of the
" Assignee hereunder. ' Do _

-SECTION 6-_ The Bullder hereby

(a) represents and warrants to the Ass1gnee, 1ts
‘successors. and assigns, that the CSA was duly authorlzed
by it and lawfully executed and delivered by it for a

valid consideration and, assuming due authorization,

‘execution and delivery by the other parties thereto, the .

CSA is a valid and existing agreement binding upon it in

- accordance with its terms and, at the time of the
execution and delivery of this Assignment, it is in
force without amendment thereto, o

_ (b) agrees that it will from time to tlme and
at all times, at the request of the Assignee or
its successors or assigns, execute and dellver all
such further 1nstruments of ass1gnment, -transfer and



;ﬁassurance as: are presented to- 1t and do such further

. acts and’ thlngs as may be necessary and- approprlate 1n_17{f1”':

- “the premisés to give effect to the provisions herein-
above set forth- and more perfectly to confirm the ' _
rights, titles and interests hereby assigned and trans-= .
1ferred to the Assignee or 1ntended so to be, and : s

_ (c) agrees that subsequent to payment to it in full-
of the Purchase Price for the Equipment and upon request
‘of the Assignee, its successors. and assigns, it will
execute any and all instruments which may be necessary’

_or.proper in order to discharge of record the CSA or any

" other instrument evidencing its 1nterest thereln or in
‘the Equ1pment :

o - SECTION 7. The terms of thlS A551gnment and all
-\rlghts and obligations hereunder shall be governed by the law :
of the State of Mlchlgan,_prOV1ded however, that the partlesﬂ
‘'shall be entitled to all the rights conferred as provided in
Article 24 of the CSA. The terms used herein shall have the
meanings attrlbuted to them in the CSA unless the context
'1nd1cates otherwise.

: SECTION 8. The Assignee- agrees to-deliver an
_ executed counterpart of ‘this Assignment to the Railroad and
- the Guarantors, which delivery shall constitute due notice of
“the assignment hereby made. Although this Assignment is
‘dated for convenience as of the date first set forth above,
the ‘actual date or dates of execution hereof by the parties.
hereto is or are the date or dates stated in the acknowledg—‘

',vment hereto ‘annexed.

SECTION 9. . Thls A531gnment may - be executed in any

. number ‘of counterparts, such counterparts together constltut—:l:”'

ing but one and the same contract, - but the counterpart
- delivered to ‘the Assignee shall be deemed to be the or191nal
.and all other counterparts shall be deemed to be dupllcates

‘thereof

IN WITNESS WHEREOF, the partles hereto, each

_pursuant to due authority, have caused this instrument to be - O

ﬁ'7executed in their respective .corporate names by duly autho-



j'ii,tt

"5~rlzed offlcers, and thelr respectlve corporate seals to‘
3be hereunto affixed and duly attested S :

'[CORPORATE SEAL]

A-Attest

R V1ce Pres1dent- i
L Corporate Development

‘[CORPORATE SEAL]

~Attest._“

Vloe Pmsident & Deputy casme« E ¥

"-};WHITEHEAbG&ixépﬁs;éoﬁpégy;t7"

inf'7<fﬁf7f

Senior Vice President, Finance -

R NATIONAL BANK OF DETROIT,<




 A STATE OF. MICHIGAN )
o . )ss..
-COUNTY OF WAYNE, )

~on thls day . Of-; . 1981, before mey ...

w'personally appeared » S, to me. personally‘“
Tknown, who, being by me duly sworn, says - that he is . : L

' - of WHITEHEAD & KALES COMPANY, that one of the
seals affixed to the foregoing instrument is the corporate
seal of said corporatlon and that said instrument was signed
and sealed on behalf of said corporation by ‘authority of its
Board of Directors and he acknowledged that the execution of.
the foregoing 1nstrument was the free act and deed of sald -
corporatlon. . :

'thotarY;Publict
My commission expires

fNotarial Séélfif



»‘,‘STATE oF MICHIGAN )

ﬁ i3

, )ss..
»COUNTY OF WAYNE, )

On. thlS 029 day of

.:';”PerSOnally appeared g % PECK.

1981, before me,
~to me. personally

-' -known, -who, being by me ‘duly sworn,-éays that he is

of NATIONAL BANK OF DETROIT, that one of. the.
seals afflxed to the foregoing instrument is the corporate
seal of said corporation and that said instrument was signed
and sealed on behalf of said corporation by authority of . its
‘Board of Directors and he acknowledged that the execution of

: the’ fore901ng instrument was the free act and deed of said-
corporatlon.

 Motarial Seall et Pt mooimee




S ACKNQWL'EDGNEN__’I‘ OF. NOT?___I‘CE'*}O‘:E.‘;AISASICNME‘NTZ

. S GRAND TRUNK WESTERN RAILROAD . COMPANY and. GRAND ,5”

' TRUNK CORPORATION and DULUTH WINNIPEG AND PACIFIC RAILWAY :
COMPANY, “each hereby acknowledges ‘due notice of and consents.

. to the assignment made by the foregoing Agreement and

‘ A551gnment dated as of August 1, 1981].

.GRAND TRUNK WESTERN RAILROAD
COMPANY, -

by | /

"flaohVice President

[CORPORATE SEAL]

'v[CORPORATE SEAL]

Attest

v

/%m%

'DULUTH WINNIPEG AND PACIFIC
RAILWAY COMPANY, Q

| bY | [L/ ’6[‘

[CORPORATE SEAL]

MMZ—

Attest'




